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MEMORANDUM Septerpber 2, 1998

TO: Fatrick Sharpe
O
mov. e

RE: H5R Advice: Formation ofa Paimmhip

I am writing to confirm for the file the advice vou gave me yestzrday by
telephone on a proposed trapsaction. The facts are as follows:

The Parties intcnd to form a new partnership X, transferring the interests in ag existing
partmership Y to it Although all of the trapsactions will oecur simalneous]y, the
steps are viewod as follows, X will be formed, vew investors will contribute abour $40
million to X and will receive 3 40 % mierest in X. X will purchase from seme or all of
the existing partners of Y 2 40% inferest in ¥. The remaining 0% interestin Y will
be comtributed by the remaining partners in Y to X, 5o that X will own 3l of the
interests i Y (which will reanain in existenee for financing purposes).

You have confirmed our apalysix that this enszction is not reportable. In
essence all of these transactions are incident to the formation of the new parinership X.

Please let e koow promptly if we have misunderstood or misstated your
advice. Thank you far your cooperstion.

-
SF s {'mt.llﬂ{vaﬂ b 7%..‘,5 I e,

- e f ;
fhe Porl? 2 atsfig Setise s e

,ﬂ.d*}( el T Fen

2 e FF.



